Asset Purchase Agreemcnt (including but not himited to any claims under any applicable
rcvenue, pension, ERISA, 1ax, labor, environmental or naturai resource law, rule or regulation, or
any products iiahilizy law) have been uncondilionally released and terminated as to such
Purchased Assets, and that the conveyances described herein have been effected, and (b) shall be
binding upon and shall govern the act of all entities, including without limitation, ali filing
agents, filing officers, titlc agents, title companies, recorders of mortgages, recorders of deeds,
registrars of deeds, administrative agencics, govemmental departments, secretanies of state,
federal, state, and local officials, and all other persons and entities who may be required by
operation of law, the duties of their office, or contract, to accept, file, register or otherwise record

or release any documents or instruments, or who may be required to report or insure any title or

statc of title in or to any of the Purchased Assets.

13, Each and every federal, state and local govemmental agency, department
or unit is hereby directed 1o accept any and all documents and instruments necessary and
appropriate to consummate the transactions contemplated by the Asset Purchase Agreement,
except the FCC as regards its approval of the transfer of the Licenses.

14, Except as expressly permitted or otherwise specifically provided for in the
Asset Purchase Agreement or this Sale Order in respect of the Asset Purchase Agreement or the
Purchased Assets to be transferted pursuant to such Asset Purchase Agreement, the Buyer shall
have no liability or responsibility for any liability or other obligation of the Debtors arising under
or related to such Purchased Assets and, to the cxicnt altowed by law, the Buyer {and its officers,
managers and members) shall not be liable for any other claims against the Deblors or any of
lhci-r predecessors or affiliates, and the Buyer shall have no successor or vicarious liabilities of

any kind or character whether known or unknown as of the Closing Date under the Assct
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Purchase Agrcement, now existing or hercafter arising, whether fixed or contingent, with respect
to the Debtors or any obligations of the Debtors, other than the Permitted Encumbrances, ansing
prior to the Ch-:sing Daic under the Asset Purchase Agreement, including, but not limitad te, any
liabilities under any revenue, pension, ERISA, tax, labor, environmental or natural resource law,
rule or reguiation, or any products liability law, arising, accruing, or payable under, oul of, in
connection with, or in any way relating to the operation of the Debtors” busincsses prior 10 the
Clostng Date. After the Closing and the payment of the Purchase Price, the Buyer shall have no
liability to the Debtors or their estates for any diminution in value or other damage of any kind
whatsoever o the Regulated Assets or the Licenses that may result from the Buyer’s operation of
the Debtors’ business.

15, This Court retains and shall have exclusive jurisdiction to endorse and
implement the terms and provisions of the Asset Purchase Agreement, all amendments thereto,
any waivers and consents thereunder, and each of the agreements executed in connection
therewith (including the Management Agreement} in all respects, inctuding, but not limited to,
retaining junsdiction to {a) compel delivery of the Purchased Assets to the Buyer, (b) compel
delivery of the purchase price or perfortnance of other obligations owed to the Debtors, (c)
resolve any disputes anising under or related to the Asset Purchase Agreement, and (d) interpret,
implement, and enforce the provisions of the Asset Purchase Agreement and this Sale Order.

16.  The transactions contemplated by the Asset Purchase Agrecment are
undertaken by the Buyer in good faith, as that term is used in section 363(m} of the Bankruptcy
Code, and accordingly, the reversal or modification on appeal of the authorization provided

herein 10 consummate the Sale of any Purchased Assets shall not affect the validity of the Sale of

such Purchased Assets to the Buyer, unless such authorization is duly stayed pending such
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appeal prior to the Closing with respect to such Purchased Assets. The Buyer is a purchaser in

geod faith of the Purchased Assels, and the Buyer is entitled to all of the protections afforded by

scction 363(m_l-ofthc Bankruptcy Codc.

17. The tenms and provisions of the Asset Purchase Agreement and this Sale
Order shall be binding in all respects upon, and shall inure to the benefit of, the Debtors, their
estates, and their creditors, the Buyer and their respective affiliates, successors and assigns and
any affected third parties (including, but not limited to, all persons asserting Interests in the
Purchased Assets to be sold to the Buyer pursuant to the Asset Purchase Agreement),
notwithstanding any subsequent appointment of any trustee(s) under any chapter of the
Bankruptcy Code, as to which trustee(s) such terms and provisions likewise shall be binding.

18.  The failure specificallv to include any particular provisions of the Assel
Purchase Agreement in this Sale Order shall not diminish or impair the effectiveness of such
provisions, it being the intent of the Court that the Asset Purchase Agreement be authorized and
approved in its entirety. To the extent that any provision of this Sale Order is inconsistent with

the Assel Purchase Agreement or the Management Agreement, the terms of this Sale Order shall

control.

19.  The Asset Purchase Agreement and any related agreements, documents or
other instruments may be modified, amended or supplemented by the parties in accordance with
the tcrms thereof, without further order of the Court, provided that any such modification,
amendnient or supplement does not have a matenal adverse effect on the Debtors’” estates and is,
if occurming prior to the Closing Date, approved by counscl for each of the Creditors’ Commitice,
the agent for the lenders under the Pre-Petition Credit Agreemcni, and the agent for the lenders

under the DIP Credit Agreement. The Debiors shall also notify counsel for Lucent of any
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modification, amendment or supplement 1o the Asset Purchase Agrcement and, if such
modification, amendment or supplement impairs or adversely affects Lucent's rights as a secured
creditor in these chapter 11 cases, shall obtain T.ucent's prior consent thereto.

20.  The transfer of the Purchased Assels pursuant to the Assct Purchase
Agreement, and the transactions contemplated thereby constitute steps toward the formulation, or
in antictpation of the formulation of, a chapter 11 plan for the Debtors and as such, in accordance
with section 1146(c) of the Bankruptcy Code, the making or delivery of any instrument of
transfer to effectuate the Asset Purchase Agreement and the transactions contemplated thereby
shall not be taxed under any law imposing a stamp tax or a sale, transfer or any other similar tax,

and the recordation of any instruments (including bills of sale, leases, assignments and

amendments thersto) to evidence the Sale of the Purchased Assets shal] not be subject to any

such tax.

21. All of the Debtors’ interests in the Purchased Assets 1o be acquired by the
Buyer under the Asset Purchase Agreement shall be, as of the Closing Date and upon the
occurrence of the Closing, transferred to and vested in the Buyer. Upon the occurrence of the
Closing, this Sale Order shall be considered and constitute for any and all purposes a full and
complete general assignment, conveyance and transfer of the Purchased Assets acquired by the
Buyer under the Asset Purchase Agreement and/or a bill of sale or assignment transferring good
and marketable, indefeasible title and interest in the Purchased Asscts acquired by the Buyer
under the Assct Purchase Agreement to thc Buyer. -

22, As of the Closing Date, the Buyer shall be hereby granted immediate and
unfetiered access to the Purchased Assels (other than the Licenscs) acquired by the Buyer.

Regulatory Transition Process

16
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23 The Debtors and the Buyer shall have a period (the “Regulatory
Compliance Period”™) of one hundred-iwenty (120) days (subject 1o extension) {rom the Closing
Datc to obtain- the requisite federal and state regulatory approvals necessary to operate the
Business and to enter inlo contractual or other legal arrangements necessar} for the
consumnmation of the Sale, transfer of the Licenses aud the Regulated Assets (as defined below)
to the Buyer and the operation of the Purchased Assets by the Buyer (the “Compliance Items™).
In order to ensure the uninterrupted provision of services to the Customers during the Regulatory
Compliance Period, and the orderly transfer of the Licenses and, to the extent required by any
other applicable law, any other assets subject to similar transfer restrictions (the “Regulated
Assets”) to the Buyer, the Buyer, the Debtors and all providers of goods and services to the
Debtors, including but not limited to the common carrier service providers that provide services

to the Debtors and any landlords of properties used by the Debtors {the “Service Providers™) are

hereby authorized and directed as follows:

a. As soon as practicable following the enlrry of this Sale Order, the Debtors
and the Buyer are directed to file such applications as are required to seek the federal and
state regulatory authority necessary for the Debtors to assign, and the Buyer to acquire,

own and operate, the Licenses and the Regulated Assets.

b. On the Closing Date, the Buyer and the Debtors are directed to enter into a
Management Agreement substantially in the form appended as Exhibit E to the Assct
Purchase Agreement, pursuant to which the Buycr shall be entitled to manage and operate
the business of the Debtors during the Regulatory Compliance Peniod on the terms and
conditions set forth therein.

c From the Closing Date to the Cutoff Date, all agreements and other
arrangements with Service Providers relating to the Debtors providing service to

Customers shall, subject to compliance with paragraph (d) bclow, remain in effect and
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may not be canceled or terminated, and absent an event of default occurring afier the
C!osing__Da_lc in respect of facts ansing after the Closing Date that has not been cured
withip three (3) business days after written notice (by email and facsimile) thereof has
been received by the Buyer (Attention: Chief Financial Officer, email:
steveb@corp.idt.nel, facsimile: 973-438-1414, and McDermott, Will & Emery,
Attention: David C. Albalah, Esq., email: dalbalah/@mwe.com, facsimije: 212-574-5444),
no Service Provider shall reduce or othcrwise alter in any adverse manner its
performance under any such agreement(s) or arrangement(s) until the Cutoff Date.

d. The Buyer shall be responsible for, and is directed to pay on a timely
basis, all charges incurred for services used by the Debtors to provide services (o the
Customers from the Closing Date to the Cutoff Date, including all charges incurred with
respect to Service Providers. The rates charged by Service Providers for such services
shall not exceed the rates for those services in effect as of the date of this Sale Order.
Neither the Debtors or Buyer shall have any obligation or liability for services not
actually being utilized and each Service Provider shall, upon written notice from the
Debtors and the Buyer, immediately and without charge or further hability ol any kind
discontinue and disconnect any such services provided to the Debtors and/or the Buyer.

e. The Buyer is further authorized to promptly establish such contractual or
other legal arrangements as the Buyer and the Debtors deem necessary to operate the
Debtors’ assets and to provide service to Customers (including interconnection and other
common carmer service agreements with Service Providers) and that will permit Buyer 1o
provide service (o Customers in a manner similar to the manner in which the Debtors
provided such service prior to the date of this Sale Order and that will enable the
Customers to continue to receive service in an uninierrupted and transparent manner.

L. During the 120-day period commencing on the Closing Date, in the event
that any contract with any Service Provider that is a telecommunications carrier shall be

rejected: (1) no termination liabilities shall arise; (1i) such telecommunications camier
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shall provide telecommunications services in accordance with, and to the extent required
by, applicable law in a non-discriminalory manner; and (iii} such telecommunications
carrier will charge the Buyer for replacement circuits the lower of actual costs and tariff

rates to set up or establish such replacement circuits.

24, The Buyer is hereby directed to pay all costs pfahc ongoing operations of
the Business in accordance with the Management Agreement. The Buyer shall have the ability
during the Regulatory Compliance Peried te direct the Debtors to seek the entry of one or mors
orders of the Court authorizing the Debtors to assume and assign to the Buyer any executory
contract or unexpired lease to which the Debtors are a party, provided that the Buyer shall be
solely responsible for paying any cure payment that is payable in connection with any such
assumption 2nd assignment. The Buyer shall have the ability during the Regulatory Compliance
Period to direct the Debtors to reject any executory contract or unéxpired lease to which the
Debtors are a party provided that the Buyer must elect whether to assume and assign or reject
any contracts with the GSA and must provide written notice of such election to the GSA on or
before January 2, 2002. The Debtors may effect any such rejection by delivery of two (2)
business days prior written notice (and the irrevocable waiver of the right to withdraw such
notice) to the non-Debtor party to any such executory contract or unexpired tease of the Debtors’
unequivocal intent to reject such executory contract or unexpircd lease. In the event that the
Buyer clects to rcjec;t any contract on account of which a prepayment has been made pursuant to
Section 3.1(a) of the Management Agrccment, the counterparly to such contract shall be
obligatcd to refund promptly to the Buyer (without setoff or counterclaim) the unused portion of
such prepayment and in the event of any dispute with respect thercto, the Buyer reserves the

right to seek adjudication in the Bankruptcy Court. In the event that the Buycr clects rejection of
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some or al] of Debtors’ contracts with the GSA, the Buyer agrees that it will continue to provide
telecommunications services to GSA until GSA has rcceived sixty (60) days’ notice of
discontinuancc:)r—;uch longer penod as the FCC requires. In all other respects, the Buyer shall
manage the opcrations of the Business and shall be responsible for such operation pursuant to the
terms and subject to the conditions of the Asset Purchase Agreement and the Management
Agresment. The period within which the Debtors may elect to assume or reject unexpired leases
of nonresidential real property under Bankruptcy Code section 365(d)(4) is hereby extended
through the duration of the Term.

25.  Upon receipt of the required regulatory approvals and establishment of the
necessary service agreements and amangements, the Debtors are authorized to convey the

Licenses and the Regulated Assets to the Buyer, in accordance with the terms and conditions of

the Assct Purchase Agrecment and the Management Agreement.

26.  As provided by Rules 6004(g) and 6006(d) of the Federal Rules of
Bankruptcy Procedure, the effectiveness of this Sale Order shall not be stayed for 10 days after
entry on the docket and shall be effective and enforceable immediately upon such entry. The
Buyer and the Debtors shall consummate the Sale as promptly as is practicable following Count
approval of this Sale Order, so long as no stay of this Sale Order has been entered and is
continuing.

Daled: Wilmington, Delaware

December Jﬂ_, 2001 M ,—%,
oI T )

Hor{cigABLE JOSHPH J. FARNAN, J&.
UNITE

STATES DISTRICT JUDG

WPITIa361.3 382221000



EXRHIBIT A
Description of Lab Equipment

The following equipment currently is located at the Winstar lab facility,
2545 Horse Pen Road, Herdon, Virginia (the "Winstar Lab").

[ Metropolis "cvaluation” configuration description --

Metropolis 4500 Systemn consisting of | Laryge Service Shelf, 2 High Speed

a.
optica} Shelf and associated circuit packs;

b. Metropolis 2500 system consisting of a Large Service Shelf and associated circuit
packs;

c. Metropolis 2000 system consisting of a Service Shelf and associated circuit

packs.

The systems are installed in two seven foot equipinent racks in the Winstar Lab.

2 AnyMedia "evalvation” configuration description --

a.
interface circuit packs;

AnyMedia Access Unit consisting of cornmon circuit packs & associated

b. Brcakdown for AnyMedia:

FAC 100S5):1 SLIEJDCAA
FAC 100 St:1 SLCIEJDCAA

COM100 52:2 SLCICGLCAA

COM100 52:3 SLCICGLCAS

DTP100 S1:1 SLCIDHOCAA
'DTP101 S1:2 SLCIDHKCAB

LPA380 S3:3 ESISFBAAAA

LPA300 S):1 SLCUVROBAA

LPA380 S3:3 ESISFBAAAA

LPU 116 §2:3 SN980CD9535221. 107743536002 ESPQAYKAA
Tweo tip ring cables - new

Two T-1 Cables pieced logether {rom parts
Power cables

The trial configuration is a shelf mountcd within a single seven foot equipment rack.



EXHIBITB

Description of Accounts

Account Account Number
Fleet Bank Investment Account 0427772529
Fleel Bank Investment Account 9428385707
Siate Street Investment Account 3274457
State Street Investment Account 3324773
Flezt Bank Disbursement Account 9427772510
Fleet Bank Disbursement Account 9428385694




: DISCLOSURE SCHEDULE

to the
ASSET PURCHASE AGREEMENT

among

IDT Winstar Acquisition, Inc.,

Winstar Communications, Inc.

and
Certain of its Subsidiaries Set Forth on Appendix |

Dated as of December 18, 2001

The camplete Disclosure Schedule is included in the Public
Interest Statement, Attachment 2 to this Application, Exhibit A.

NYDOCS02/590913.6
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UNITED STATES BANKRUPLCY COURT

D(STRICT OF DELAWARE

)

Inre: ) Chapter 7
)

WINSTAR COMMUNICATIONS, INC,, et al ) Case No. 01-1430 (JCA)
)

Debter ) (otutly administersd)

J

DECLARATION OF JERRY W. HOGGE IN SUPPORT OF MOTION BY
WINSTAR HOLDINGS, LLC TO ENFORCE INJUNCTION AGAINST STOPPING
SERVICE TO THE DEBTORS BEFORE THE CUTOFF DATE

JERRY W. HOGGE DECLARES:

1. 1 am Vice President of Winstar Government Solutions. [ am responsible for
managing the government services provided by the Debtors in these cases. Winstar
Holdings LLC managcs those scrvices.

2. The Debtors provide direct inward dialing (DID) w 50,022 Goverusient
users (1.¢., telephons numbers) utilizing over 7,576 lines. Those customers inchude users in
the Air Force: the Ammy; the Bureau of Alcohol, Tobacco and Fireurms; the Coast Guard,
the Custams Service; the Department of Defense; the Department of Jusiice; the Federal
Awigtion AdnvnisTation; the FBT; the General Services Agency, federal courthouses; the
Marsghals Service; and many other agencies. These services are provided in Atlanta,
Balumore, Boston, Cineinnati, Dallas, Derver, Los Angeles, Miami, Minoeapolis, New

York City, Philadelphia, and St. Louis.



-

3. The Deblors offer tvo types of service: service using Winsrar wireless
rechnology (Typa 1) and service over the circuits of an underlying cartier {Type 2). Type
1 custoiners comprise approxizmately 62% of the services provided by the Deblors; type 2
custcmcrs comprise e remaining 38% of those services. Because the snure Winstar
network infrastructure 15 conaccied by high capacity circuirs, the loss of underlying circwts
can disable Type 1 service. And if the uadetlying carrier showld unplug cireuits, all of the
Type 2 customers would losc service. For example, in Denver (Qwest tarritary), the
Debtors provide Type 2 service 10 over 11,000 government telephone nwmbers (neluding

the main Federal campas, serviRg numerous ageacies).

1 DECLARE under penaity of perjury under the laws of the Unjted Suates that the

foregoing is true o the best of my knowledge and belief. Executed this /7 day of April,

2002 at [2{[}1”(&3]_ ol cbe

2%) )4/

JE/BZY W ROGGE
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cavig.a.nill @venzon.cem

April 9, 2002
Hand Delivered N =
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Felecia L. Greer m
Executive Secretary APR 08 2002
Public Service Commission BT

of Maryland AT TTR RCTNL L :"J
6 St. Paul Street TR MARYLAND
16th Floor

Williamn Donald Schaeffer Tower
Baltirmore, Maryland 21202

Re: Application of Winstar Wireless, [nec. and Winstar Commmunicatons, LLC
For Authority to Discontinue Certain Telecommunicatdons Services in
the State of Marvland

Dear Ms. Greer:

Enclosed please find an original and fourteen copies of the Opposition of
Verizon Maryland Inc. to Application of Winstar Wireless and Winstar
Com:runications, LLC for Authority to Discontinue Certain Services in the State of
Maryland.

Tuly yours

”
’/
Enclesures

DAH/miw

ce: Chairman Catherine I. Riley
Commissicner Claude M. Ligan
Commissioner J. Joseph Curran, III
Commissioner Gail C. McDonaild
Commissioner Ronald A. Guns
Gregory V. Carmean, Executive Director
Don Laub, Director
Anthony Myers, Assistant Executive Director
Kimberly A. Bradley
Jean L. Kiddoo, Esq.
Brian M. McDermott, Esq.



BEFORE THE
MARYLAND PUBLIC SERVICE COMMISSION

In the Matter of the Application of Winstar )

Wireless, Inc. and Winstar Comzmunications, )

LLC : )
) CaseXNo.

For Authority to Discontinue Certain )

Telecommunicatorns Services in the State of )

Maryland

OPPOSITION OF VERIZON MARYLAND INC. TO APPLICATION OF WINSTAR
WIRELESS AND WINSTAR COMMUNICATIONS, LLC FOR AUTHORITY TO
DISCONTINUE CERTAIN SERVICES IN THE STATE OF MARYLAND
Verizon Maryland Inc. (“Verizon") opposes the applicarion of Winstar Wireless, Inc.
("Old Windszar™) and Winstar Commumcations LLC ("New Winstar") for Authority to
Discontinue Cerizin Telecommunications Services in the State of Maryland (“Application™).!
The applicants seek to (1) continue the operations of Old Winstar without any interrupden of
service to Old Winstar’s current custemers by having the Commission transfer Old Winstar's
assets to New Winstar and concurrently (2) aveid assuming and assigning Old Winstar's
conracts or service arrangements with Verizon to New Winstar.? While the Applicant’s scek
expedited approval of the Applicadon to avoid any service disruptions to existing customers of
Old Winstar, there are disputed material facts with regard to New Winstar’s ability to continue 0
provide mvhtc&upted service to Old Winstar's customersl as wel] as its financial ability to meet

its ownership obligations. Moreover, because the contracts and service arrangemests must be

assurned and assigned from Old to New Winstar before any transfer of assets can occur,? the

! Verizon was not served with a capy of the Application and leamed of the Application from a review of the
Coramission’s website on April §, 2002,

2 Old Winstar and cermin of is affiliates filed for bankruptcy on April 18, 2001 undsr Chapter 11 of the United
States Bankruptcy Code. The court approved a transaction under which Winstar Holdings, LLC (“WHL™) agrezd to
acquire the assets of Winstar Cammunicatians, Inc. (“WCT™). WHL owns New Winstar and is 85 percent owned by
IDT Advanced Communications Services, LLC, which is wholly owned by IDT Corporation. WCI cwas WCI
Capital Corpocation, which wholly owns Old Winstar,

3 The date by which Old Winstar needed to assume its contracts in the bankruprey proceeding was March 25, 2002;
unless assumed, the coatracts are deemed rejected. Instead of sssuming the contacts, Old Winstar filed a motien 10



.................

Comurnission should not approve the applicants’ plan since it viclates the United Smtes

Bankruptey Code end Verizon's tariffs.

I OLD WINSTAR MUST ASSUME AND ASSIGN ITS VERIZON CONTRACTS
AND SERVICE ARRANGEMENTS TO NEW WINSTAR TO TRANSFER THE
SERVICES VERIZON PROVIDES UNDER THEM FROM OLD TO NEW
WINSTAR '

The “assets” that the applicants seek to have wansferred are circuits and other services
and arrangements that Old Winstar purchases from Verizorn uncer egresments and through
tariffs. As of Marck 31, 2002, Old Winstar owed Verizon approximately 3496,000. For any
service to be wansferred from Old to New Winstar, each contract and arrangerient must be
assumed and assigned by Old Winstar to New Winstar ard the debts owed thereunder paid.*
That is not what the applicants propose to do. Indeed, Old Winstar has not sought to assume or
assign any of its contracts or service arrangements with Verizon. New Winstar has stated that it
inter.ds tc enter ioto new arrangements with Verizon S Instead, New Winstar has moved to adopt
Verizon’s interconnection agreement with BTI in Maryland for all of its states. Contrary to their
clziras, the applicants’ actions wiil result interruptions of service to their custorers.

1f the current contracts and arrangemests are not assumed and assigned, they will be
cancelled. The circuits and other facilites used o provide those services will revert back to
Verizon’s inventory for use by other customers. 17 New Winstar places new orders or seeks new
arrangements, those requests will be handled in order. During that time, there will be no service
to New Winstar. It is precisely this potential result that prompted the Massachuseris Department

of Telecormmunications and Energy (“MDTE") to oppose the debtors’ motion t0 reject certain

extend the time by which it had to assume the contracts or have them deemed rejected to Septzmber 25, 2002.
Verizon will be filing an oppeosition to the motion.

4 Each service arrangement forms a separats contract that must be assumed and assigned.

5 Old Winstar has not assumed the service arrangements for those services, nor have the past du¢ amounts under
those arangements been paid. Thersfore, no wansfer can accur,
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special access tariffs with Verizon in the bankruptey preceeding involving Net2000.8 As the
MDTE noted, if the special access tariff arrangements are rejected the circuits will ke
disconnected:

Omnce a circuit is disconnected, it goes back into Verizon's inventory, and is

assigned on a first-come, first-served basis to the next customer in line for

facilities. If a circuit serving a former Ne22000 customer is disconnected, that

customer will have o go to the end of the line for new facilities before having its

telecornmunications service restored. The business customers curreatly served via

those circuits will lose voice and data service for an indeterminate period of time,

and may suffer an incalculable loss of both revenue and reputation, a loss for

which they may never be made whole. Oppositon of MDTE at 2.

What the Applicants s2ek to do is to enjoy the full benefit of Old Winstar’s contracts and
service arrangements with Verizon while completely avoiding the liability that Old Wiastar has
accrued thereunder. The only way to transfer the service arrangements and ensure that service
contimues without interruption is for Old Winstar to assign its contracts and service arrangements
to New Wipstar. In order for those contracts and arrangements to be assumed aod assigned, they
must be brought current and fully paid and Verizon must receive adequate assurances that future
paymaerts wiil be made. The Joint Applicants have zor disclosed to the Commission that their
failure to take ‘hese actions wil] cause the very service disruptions they purportedly seek to
prevent.

Verizon and its customers have a substantial interest in this proceeding. To the extent
Verizon cannot cellect the money it is owed by Old Winstar, it will need to recover that bad debt
in its telecommunications service rates, to the detriment of subscribers to those services.

Under COMAR 20.07.04.01, New Winstar must demonstrate that it has the financial
capability to mnaintain service and to meet its ownership obligations. (See Maryland
Telecommunications Staff Application for Operating Authority at section 12) The Applicants
nave failed to rwake the requisite showing of financial ability to take on Old Winstaz’s

obligations and have misled the Commission witk regard to their abiiity to transfer Old Winstar’s

customners to New Winstar without disruption.

6 In re: Net2000, inc., er al., (Bankr. D. Del. 2001) (Case No. 01-11324 (MFW)).

-3-
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Verizon understands that the Applicants have informed the Comriission that they intend
10 discontinue certain telecommurications services in Maryland. (Application at 5) However,
they have not sought to cancel the certificates to be transferred and Wew Winstar will stll
provide lccal reszle services and long distance services. (Jd.) So the notification of
discontinuation of some services does not affect the ratiorale underlying Verizez's Oppositien.
The fact remains that a certificate tansfer is contemplated from 2 campany that left the market
cwing substantial uncured d=bt to Verizon, with 0o assurance that the transieree will 2ot do the
same. Ia fact, in light of the Applicants’ statzed possibility that additional services may be
discontinued (Application at fn 5), it is critically important for the Commissior to assure that the
new certifjcated entity can and will fulfill its ownership obligations, inc/uding the payment of
outstanding debts and charges for services rendered going forward.
For all the reasons discussed herein, Verizon acks the Commission to affirmatively
cendition the transfer of Old Winstar's operation to New Winstar on the following actions:
1. New Winstar must assume Old Winstar’s indebtedness to Verizon
2. New Winstar shall deposit into an escrow account 2n amount equal to the last six
moenths billings from Verizon to Old Winstar, from which Verizon shall be able to
draw should New Winstar fail to make any payrment to Verizon as it becames due;
and
3. Every contract between Verizon and New Winstar sha]l include 2 provisien that
Verizon has the unilateral right to terminate the contract upon thirty days’ written
notice if New Winstar fails to make any payment as it becomes due.
These second and third remedies shall be curnulative and Verizon’s ability to draw upon
the bond for payment shall not be considered s cure of any failure to pay on the part of New
Winstzr. In other words, if New Winstar fails to make any payment when it becornes due,

Verizon shall be able to draw upon the bond for payment and terminate the contract.

4
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Verizon does not believe any hearing is necessary for the Commission 10 impose taese

conditons. However, if the Commission wishes to examine the relevant facts in greater detail,

thex Verizon requests initiation of 2 formal svidentary proceeding.

April 9, 2002

Respecdfully submimed

Deavid A. Hill

Verizen Maryland Inc.

1 East Pratt Street
Baltimore, Maryland 21202
(410) 353-7725

Counsel for Verizan Maryland Inc.
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4 CERTFICATE OF SERVICE

[ hereby certify that on this 9th day of April, 2002, a copy of the foregoing Oppositiar of
Verizon Maryland Inc. 1o Application of Winstar Wireless and Winstar Communications, LLC
far Authority 1o Discontinue Certain Services in the State of Maryland was served on the Putlic

Service Commission of Maryland by band and on Kimberly A, Bradley, Jeax L. Kiddoo, Esa.

> T
David A Hill ’

and Brian M. McDermott, Esq. by facsimile.
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1 £ast Prait Svaet, BEMSCE
Satimara, MD 21202

Frons 472 353.7725
Fax 41C 35334273
\Motile 301 770578
Jevid.a i @venzon o

Aprii 9, 2002

Hand Delivered

Felecia L. Greer ;E ?. F {@
RIS

gcutve Secretary

Public Service Commission ‘

of Maryland APR 03 2002
6 St. Paul Street PUBLIC 8E5VICE NN
16th Floor OF MARYLAND

Williazn Donald Scheeffer Tower
Baltmore, Maryland 21202

Re:  Applicaton of Winstar Wireless, Inc. and Winstar Commuxnications, LLC
For Authority to Discontinue Certain Telecommunications Services in
the State of Maryland

Dear Ms. Greer:

Enclosed please find an original and fourteen copies of revised page 2 of the
Opposition of Verizon Maryland Inc. to Application of Winstar Wireless and Winstar
Cornrmunications, LLC for Authority to Discentinue Certain Services in the State of
Maryland, which changes the amount owed Verizon from approximarely $496,000 to
approxmately $965,0C0.

yours,
Ol
Enclosures
DAH/mlw

co. Chairman Catherine I. Riley
Commissioncr Claude M. Ligen
Commissioner J. Joseph Curran, HI
Commissioner Gail C. McDonald
Comumissioner Ronald A. Guns
Gregary V. Carmean, Executve Director
Deon Laub, Director
Anthony Myers, Assistant Executive Director
Kimberly A. Bradley
Jean L. Kiddoo, Esq.
Brian M. McDermott, Esq.



Cemmission should not zpprove the applicants’ plan since it violates the United States

Barkruptey Code and Vesizon's ia:iffs.

L OLD WINSTAR MUST ASSUME AND ASSIGN ITS VERIZON CONTRACTS
AND SERVICE ARRANGEMENTS TO NEW WINSTAR TO TRANSFER THE
SERVICES VERIZON PROVIDES UNDER THEM FROM OLD TO NEW
WINSTAR
The “assets™ that the applicants se=k to have wansferred are circuits and other services

and arrangemexts that Old Winstar purchases from Verizon under egreements and through

tariffs. As of March 51, 2002, Old Winstar owed Verizon approximately $965,000. For any
service to be transferred fram Old to New Winstar, ¢ach contract and arrangerment rmust be
assumed and assigned by Old Winstar te New Winstar and the debts owed thereunder paid.*

Tha is not what the applicants propose to do. Indeed, Old Wicstar has not sought to assume ar

assign any of its contracts or service arrangements with Verizon, New Winstar has stated that it

intends to enter into new arrangercents with Verizon.’ I[nstead, New Winstar has moved to adopt

Verizon’s interconnection agreem;:nt with BTI in Maryland for all of its states. Contrary to their

claims, the applicants’ actions will resuls interruptons of service to their customers,

If the current contracts and arrangements are not assumed and assigned, they will be
cancclled. The circuits and otker facilities used to provide those services will revert back to
Verizon's inventory for use by other custamers. If New Winstar places new orders or seeks new
arrangernents, those requests will be handled in order. During that time, there wiil be no service
to New Winstar. It is precisely this potentisl result that prompted the Massachuseuts Department

of Telecommunications and Epergy (“MDTE™) to oppose the debtors’ moticn te reject cerain

extend the time by which it bad to assume the coneracs or have them deemed rejected to September 25, 2002.
Verizen will be filing an opposition to the mction.

4 Bach service arrangement forms a separate conTact that must be asswned and assigned.

5 Old Winstar has not assumed the service aangements for those services, not have the past due amounts under
those arrangements been paid. Therefare, no Tansfer can cccur.
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